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A130 GEEAIZSLS CORPORATION _(herei::;_af‘.:er called #azoco™),
a-ﬁelaware corporation, STANDARD CZL COMPANY (hereinafter
cclled "Standard"), an Indizna corporation, THE CLAYMONT
INVESTMENT COMPANY {hereinafter called "Claymont"), a

. Delaware corporation, and SUN CIL COMPANY (hereinafter

ALY TP - v o s, & p——.

called  "sun™), a New Jersey corporation,
WITNESSER®DE:

Claymont, a wholly owned subsidiary of Sun, owis

all the outstanding shares of stock of Avisun Corporation
(hereinafter called "Avisun™), a Delaware corporatlon,
engaged in the business of producing and marketing poly-
propylens resins, film and color concentrates;

The "capltal stock of Avisun conslsts of ‘140,000
authorized shares of stock, par value $1,000 per share,
of which 33,000 a2re issued and outstauding (hereinafcer
called "Avisun shares");

imoes is a wholly owned subsidiary of Standard
and Stznderd desires that Amoco purchase the Avisun shares ;“
and

tmoco desires to zcquire the Avisun shares an

Claymont cesires to sell the Avisun shares;

NOW, THSREFCRE, it is agreed as follows:

-+ Sile of Shares and ZAsstootion and Guerantee of Netes,

In rellancs on ThE represanrsstlons and warrentiaes

v The terms £n3% conditions s&t Torth in thi
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{a) Claymont agrees %o sell, transfer aﬁd
celiver to Amoco th Ayfignmf?gres,'gfg Amoco agrees to o%ggll
sumchzse the Avisun shares on the Closing Date and to ) .
‘pay feca the Avisun shares the aggregate sum of 580,000,000

' {1} . $20,000,000 shall be paid to
: . .' . Claymont on the Closing Date by & certi-
' ‘ fied or cashier's.check;

(L) - $lé,u66,000 shall be pald by -
the aséumptioﬁ; by eiecution and delivery
at closing of Exhibit A hereto, of the
following promisséry notes of Sun issued
te FMC Corporation under date of January_l,

1967 and heretofdre assumed by Claymont:

3 ’ Principal Interest
Notes Due " _._Amount . a2t 4.571% Total
1/1/69 $ 1,267,000 ~ ° $§ 115,880 $ 1,382,840
: 1/1/70 1,267,000 173,770 1,440,770
i /171 . .-1,267,000 231,630 1,498,690
. /1/72 - ‘ 1,267,000 289,610, 1,556,610
: 1/1/73 1,267,000 " 347,530 1,614,530
j 1/1/74 1,267,000 405,450 1,672,450
' /1/75 1,267,000 . 483,380 1,730,380
1/1/78 . 1,267,000 ' 521,300 1,788,300
/77 1,266,000 578,760 1,844 760
1/1/78 1,266,000 636,640 1,902,640
] 1/3/79 1,266,000 g9k ,510 1,960,510
3 1/1/30 1,256,000 752,390 2,018,350
1/1/81 1,266,000 810,270 2,075,270
Total : $16,-.567,000 $ 6,021,140  $22,487,140
{111) <¢the balance of $43,534,000 shall’ Tl

}a be pail by promissory notes, executed by

Aroco and gudranveed by Standard, bezring

interest at the rate of €% per annum, in

the form attached hereto zs Sxhidbit 3 iz

tohe amounts znd with maturity daztes &s

-2
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daturity Date Amount
1/3/71 85,142,100
1/3/72 5,687,700
1/3/73 8,425,050
. w38 2,426,050
1/3/75 &,426,050
1/3/76 8,425,050

The promissory notes macvuring oﬁror before
January,3;'i?72, shall have no ﬁight cf )
prepayment ané the promissory nﬁfes matur-
ing after January 3, 1972, shall have no
right of prepayment until January 3, 1972,'
on and after which date} such promissory
rotes may be p?epaid witaout pegélty;rr
"(b) Standard agrees to guzrantee a5 of
closing peyment by Avisun of $13,300,000 of Avisun’s -
indebtedness t¢ Sun ta be evidenced by thrée negotia-
ble promissoryAnotes of Avisun §pbstantially in <he form
of Exhibit C hereto in thegamounts and withrmaturity'dates'
as follows:

¥cte No. Maturlty Date - i“Amoun

1 T 1/3/69 $5,776,700
2 1/3/70 © 5,776,700
3 1/3/71 . 1,746,600

providad, however, that to the extenf that Avisun's indebled-
ress to Sun as of the date of closing s leéss than $13,300,000
The princinal of Note No. 3 abeve shall be accopdingly reduced

or eilminated and,. if necessary, the principal of Note No. 2

A - H
«euloa . . E

{c) At and as a condition oI closing Sun shall

'

2celive pgyment or satisfactory provision for subseguen

“
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payment of the amount (if &ny) by which Avisun's indebted- '’
ness to Sun at the date of closing exceeds $13,300,000;
=mrovided nowever, that such payment énd provision for
'payment shall not exceed $2,700,000.

(@) At c¢closing Standard will assume Sun's guaranty

of tvisun's performance under the Purchase and Joint Ven-

ture Agreement with Patchogue-Plymouth Corporation (now

parker Pace Corporation) dated October 16, 1564 and will

_ guarantee assumpticn Dy, Avisun of Sun's guaranty of the

ven loan in the gbproximate equivalent zmount of $1,465,000
made by the First National City Bank Tékyo Branch to Chisso
Polypro Fiber Co., Ltd. by execution and delivery of .
Assumption Aéreeménts substantialily in the form of Exhibits_D
and 'E hereto,

{e) Amoco will ‘dause Avisun to assume at closing
responsibllity for pension benefits of former employees of
Sun heretofore transferred to Avisun to the extent earned
while employed by Sun as set forth in Schedule 1 hereto,
Avisun will not assumz such responsibility for any employee
whe returns to Sun's emzloy pursuant to Paragraph S5 (b) (1)

hereof or otherwise.

‘2. Closing.

The closing hereunder shall be made &t the ofices R
of Standard, 91C South Milchlgan Avenue;. Cnicago, Illinois, at
11:00 A.M. on January 3, 1968, or such other place and date

as shall be fixed by mutual consent of the parties hereto

(rerein callad the "Closing Date").

3. ZXRepresentations and Werranties of Claymont and Sun.

Claymont and Sun joinﬁlyiand severally represent

and ~rz»omans that:

57
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(a) Avisun is & corporaticn duly organized,

1232 exlsting and In good standing under the laws of
cne Ssate of Delaware and is duly qualified and is in
geod standing as a foreign corporation and is authorized -
te do business in ail other states and Jurisdictions
whaerein the property owned or held under lease by Avisun
and the nature ol the business transacted by Avisun make
such quaiification necessary. Coples of Avisun's certi-
ficate of 1ncorp6rat1on ané by-laws heretofere delivered
o Amoce are complete, true and correct as of the date
of this Agreemeﬁt.

(b) The authorized caplial stoek of Avisun
consisss of 40,000 shares of Common Stock, par value .
$1,000 per share, of which 38,000 shares are validly
issued gngd outstanding, are full paid and non-~2ssassadble
and all of which ocutstanding shares of Common Stock are ’ .
owned >y Claymont. , |

(e¢) Claymont is the lawful cimer of record of
he Avisun shares free and clear of zll iiens, encurbrances,
resyrictions and claims of efery xind ané-claymont has full
legal sower and all authorizaticn requirTed by law t£o trans-
fer ard deliver the Avisun shares to Amoco in ﬁécordance
with this Agreement; there are no outstanding rishts to
2cquire additional shares of capital stock of Avisun,

{d) The only subsidiaries (hereinafter some— ..
tmas celled "Subsidiaries™) of Avisun are; |

() Avisun Western, Ltd., a2 corpora-

tipn duly orgenized, validly eiisting andr%p
sood standing under the laws of Delaware'

{hereinafter called “"Westarn®");

11? ?atchgguefPlygputh Company, a

‘- .
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loint venture with Parker Pace Corporation
sormad on Octover 15, 1964 (herelnaftexr

;élled YPatehozua™).

Avisun is tha ownar Cree and clear of any mori-

ancumbranca of:

o
(1]
o]
Y]
[+]
I
)
@
£

zage, lien, pleéze, cher
() 21l the issued and outstanding
sheres of capital stock of Western;
{i1) =a 5832 interast in Patchogre; and
(141Y 307 of 211 the issuad and out- -
scanéing shares of capitzal stock of Chisso
Polypro Fiber Company, Ltd., a corporation
; Quly organized, validly exiéting and in
good standing under the laws of Japan,
all of which shares hzve been valldly issuesd and are full
paid and non-assessable,
(e} Sun is the lawful owner znd holéer of 211
Notes of Avisun evidencing its_indebgedness to Sun, free
and clear of any lien, c¢laim, charge or other encumbrance;
such Notes have been duly authorized, executed znd delivered
by the maker thereof and are valld and legally enforceable
obligations of the maker in accordance with their terms,

and no portion of the principal thereof has been prepaid,

and the same willl become due and payable in accordance ' )

{(f) Sun has heretofore delivered to Amoco, —
financizl statemensts of Avisun preparsd by Price Water-

nouss & Co., Certified Pubiic'Accountants, ccnbaining

n

TTENTRTIN il

Consoiifated 3Balance Sheets as cf Decembér 31, 1964, 1565 o
and 1985 and the related Statements 'of Income and Deficit ’
for the perisds then ended and financial statemz=+-

eleolozue privered by J. XK. Lassex ° 7 ST
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Accountants, containing balance sheets and statements

of earnings as of December 31, 1965 and 1966. Sun has also

gdelivered to -Amoco unaudited financial statemants of Avisun

containing balance sheets as of June 30, 1967 and of

patchogue as of July 15, 1967 and profit and loss statements

for the periocds then ended.
All financial statements mentioned above includ=-
ing in each case the related .schedules and notes (herein-

after collectively called "Finanecial Statements") are

. correct and comp}.ete and truly represent the financial con-.'
" dition of the sald entities as of the respective dates

of sald balance sheets and the results of i1ts (or their)

cperations for the respective periods covered by said
statements of incoﬁe and deficlt or profit and leoss, and
have been prepared In accordance with generally accepted
accounting principles consistently followed throughout the
periods indicated.

(g) With the exception of (1) liabilities re-
flected or reserved against in the Financial Statements;
(1) ob]:.tga.t:!.ons and liabilitles of Avisun and Patchogue
listed or referred to in this A_grerementior in schedules
hereto; and (1ii) liabilities incurred by Avisun and by
Patchogue subsequent to June 30, 1957 in the ordinary
course of business, neither Avisun nor Patchogue has any

liabilities of any nature whether absolute, accerued, con- -

“ingent or otherwise, and whether. due o to become due.

-

(h) Except as set forth in Schedule 2 attached

hereto there are no actions, sults or proceeﬁings pending

-

°r threatened against or affecting Avisun or any Subsidiar

v

8 eny court or berfore any arbitrator of any king or before

s +* CIGINAL
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_'junction, award, determination, direction, decree or demand.

of Avisun and Patchogue are current and colleectible except to

" the extent of $150,000.

. OF not covered by insurance) materially or adversely affect-

.4t more than $50,000;

S TS L TR R L
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or. by any governnental body. Neither Avisun nor any Sub-

sidia:'y—is in deraitlt ‘with respect to the order of any

court, arvitrator or any governmental body; Avisun an_d its
subsidiaries have not viclated any statute or been charged
with or been under investigation with respect to any charge
concerning any material vioclation of any federal, state or
local law or admihinstra‘cive regulation, For the purpose of
tnis parasraph‘ "governmental body® includes any federal,
state, Imunicipal or othe;' governmental department, commission,
board; ‘bureau, ageney or instrumentality, domestic ‘or foreign,

and the term Yorder".includes any Judgment, order, writ, in-

(1) All accounts recelvable and notes receivable

(J) Since June 30, 1967, there has not been:
(1) Any change in the financial condition,
assets, 1liabilities or business .of Avisun or Patchogue
cther than ordinary sales made and ordinary liabilities in-
curred in the usual course of Eusiness » none of which has
materially affected the condition of such corporation as
reflectad in the Financial Statements;

(2) Any damage, destruction or loss (whether

ing the property or business of Avisun or Patchogue or any _ ™

-
.

i%em carried in the property account of Avisun or Patchogue-

(3) " any declaration of or setting aside for.
payment of any dividend or any other-distribution in respect ‘
of the capital of Avisun or.any direct or indirect redemptiocn,

Pul‘chase._ or other acquisition of any of its shares by Avisun;

8= -
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(4) Any sale or other distribution of any

asset owned by either Avisun or Patchogue on June 30, 1967,

. or acquired since that date other than sales made iIn the

opdinary course of business;

(5) Any ex.penditure or commitment by Avisun
or Patchogue' for the acquisition of assets of any kind other
than in the ordinary course. of business except as set forth
in Schedule 3 attached hereto.

{6) Any lncrease in the compensation. payable

or to become payable by Avisun or Patchogue to any of its

-" directors, officers or employees (except normal increases

" to be grantedvby Avisun in 1967 not exceeding in the aggre-

gate $250,000 and by Patchogue not exceeding $200,000) or any

loans' made by Avisun or Patchogue to its officers or employees

or any bonus payment made to or with any thereof; or

(7) Any labor trouble or any event or com- .
blration of events or conditlon of any character materially
or adversely affecting the business or prospects of Avisun

or the Subsidiaries; nelther Avisun nor any Subsidlary is

~ a party to or bound by any corfi:act nade otherwise than in

the ordinary course of business or which in the copinion of

Sun is a burdenscme contract materizlly and adversely

3”“—“."51113 the business operations or filnancial conditions
of Avisun or any Subsidiary; ]

. (k) Avisun and Pat;chogue eé.ch has good and
Darketable title to all of its assets, real, personal and
mixeq, including those reflected in the balance sheets of

Avisun for June 30, 1967 and of Patchogue for July 15, 1967

- \eXcept as since sold or otherwise disposed of in the ordinary

cour. ; . . ;
urse of business), and such assets are not subject to any

EOThrapa - ,
Ttgage, pledge, lien, conditional sale agreement, encumbrance

-G~
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or charga except for minor 1mperfections of title to or en-
cumbrances on real property, if any, vhich are not substan- '
cial in zmount, do not materially detract from the value of

ene pﬂoberty subject thereto or matefially impair the

'operacions of elther corporation. All buildings and equip-

. ment of Avisun and Patchogue are in good operating condition

and repair and conform with all applicable o&d;nances,
regqlations and bullding, zonlng and other laws,

(1) Sun has delivered to Amoco accurate lists
or gﬁmmary degcript;ons of the following:

. (1) All real property owned of record

"Qr beneficially by Avisun and the Subsidiaries, together

‘with a brief deseription of the buildings and structures -

located thereon, and all leases of real property to which
Avisun or the.Subsidiarles are a party;

(2} 1Ldist of patents, patent applications,

trademarks, trade names and copyrights referred to in .

,sﬁbparagraphltm) of this paragraph 3;

(3) All licenses granted by or to Avisun

©Qr any Subsidiéry and a2ll other agreements. tc which Avisun

or any Subsldiary is a party which were in force as of

_June 30, 1967, and relate in whole or in part to any
~ 1tems of the categories mentioned in subparagraph (m) of

~ this paragraph 3 or to inventions, discoveries, improve—

ments, processes, formulae, proprietary rights, trade

-

secrets, ideas or other know-how whether owned by Avisun,

the Subsidiaries or otherwise;

- (4) All policies of insurance with respect

Yo Avisun or Patchogue including but not limited to those
covert

Ng the respective properties and buildings, machinery,

-

C=10-
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. "all presently existing contracts or commltments with

Mlaaiad 4

E.
i
1
H
>
i
:

furniture, fixtures and operations and the life

equipment,
v orficer, with data indlcating that all premiums on

such policies shall have been paid for a period ending at
jeast 10 days after the Closing Date;
.{3) ALl presently existing contracts and
mmitments of Anisun and Patchogue, respectively, in-
volving payment by.Avisun or Patchogue of more than
$50,000 or extending beyond and not terminable befora
June 30, 1968;(othe} than contracts or commitments for’

sale of products in the ordinary course of business).and

"*, a1l presently existing incentive, bonus or other compen-—

sation plans and all employee welfare, pension, profit
sharing or retirement plans and arrangements; all con-
tracts or commitments with respect to personal service

not. terminable by Avisun or Patchogue on 30 days' notice; .

. unions or other groups or otherwise with respect to wages,
-working conditions or employee benefits; except as indi-
cated on sueh list neither Avisun nor Patchogue i3 in de~

. fault under any subh_inétrument or other conbract or

commitment, other than defaults, if any, which have not

and will not at any time before or after the Closing Date

- result in any significant loss or liability to-Avisun or

Patchogue or their successors and assigns;

{6) Names and current annual salaries or .
21l of Avisun's present directors and Avisun’s and
Patchogue's officers and employges whose curyent annual
Salaries total $20, 000 or more together with a summary

.

of the bonuses and percentage compensation or otherxr like

benefits patd op payable to such persona for the year
nding December 31, 1067;

5 - - -
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T olver delivered to Amoco by Sun.

ERGRIT AT

{7} The nam;s of all Avisun employeas,
¢peir ages, records of service with Avisun and Sun, cur-
‘pent wagesd ‘and a copy of Avisun's pension plan;

{8) The name of each bank in which- Avisun
has an sccount or-safe deposit box' and the names of all

persons authorized to draw thereon or have access thereto;

. a.nd -

_ (8) . The names of all persons, if aay,
holdiﬂg powers of attorney for Avisun Qr its Subsidiaries
énd a_sﬁmmary statemeht of the terms thereof. ;

. - At ifs request, true and complete copies of any

;or the aroremehtioned items consisting of documents shall

{m} Sun has heretolore furnished to Amoco a
iiat as provided 19 subparag?gphrﬂl) of this paragraph 3
séttingrfértﬁ all pétents; ﬁatent app;icationé, trade- .
marks, trade names and copyrights owned by Avisun and
Patchogue; to the extenf iédicated in such list such
pagents, patent applications, trademarks, trade names
‘and copyrights have.been duly registefed in, filed in

or issued by the United States Patent Office or the

" Patent Offices of other countries indicated therelin;

. except as 1ndicateq in such list or as modified by zgree- :

ments and licenses heretofore granted, (coples of which

. have been furnished to Amoco) Avisun o Patchogue, as .

i
"’! i

]
¥

the case may be, 1s the sole and exclusive owner of the

-

~entire right title and interest in and to the patents,

patents applied for, trademarks, trade names and copy-

Tights set forth in such 1ist, and the same arg free and .

tizar of any attachments or liens., - . . -

(n)" Prioy to the Closing Data Sun and. Claymont 2

woAR20028s | )
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1 have assigned, transferred and delivered to Avisun ’ .

1censes, techrology, documents of title,

shal

all patents, I
pooks of account and records of every deseription and all
other assets to which Avisun i3 entitled as a corporation
separate and apart from Sun and Claymont; and Sun - warrants
that the present cperations of Avisun and Patchogue do not
pequire any further right or license under any patent

rights, technology, trademarks or trade names owned or

controlled by -Sun.

‘- (o) The notes of Amoco to be 1ssued | pursuant
to this Agreement ars being a.cquired by Claymont for in-
- yestment and not with a view to a public distribution

théreof. | ’

(p) Sun and Claymont have received no notice
of and do not have any reason to believe that an event of

default has occurred in respect to the yen loan of First

National Cifty Bank, Tokyo Branch, to Chisso Polypro Fiber .
Company, Ltd. o

—_—

(g} A1l representations and warranties made by

Claymont and Sun herein shall be true and correct at and

as of the time of closing on the Closing Date with the B A

' .
" Area e Mt g g bk

. same effect as though then made except for changes con-

templated or permitied by this Agreement. - 7

4. Representations and'Warranties of Amoco and Standard.

Amoco and Standard jointly and severally repre-

Py
B

3ent and warrant to Sun and Claymont that the execution of

this Agreement by them and the performance of the ‘various
terms and provisions thereof will have been duly asuthorized

by their respective Boards of Directors on or before the c

Troep

Closing Date ang tha.t no further corp,'.a’ce authorlity -wi._;.l

e w—yp -

e necessary on the part of Amoco or Standard for the

i g S 4
.
-
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‘ execution of this Agreement and the consummation of the . Red)

tra_nsa.ctions provided for herein.

[ ——

5, Covenants Of sun_and Claymont.

Sun and Claymont Jointly and severallv covenant

and agres with Amoco and Standard as follows:
. {a) Sun and Claymont will cause Avisun and

Patchogue to give to Amoco or its representatives from ] 3

and after the date of this Agreement full access during
normal‘ business hours to all'the properties, books,

£, o contracts, documents and records of Avisun and Patchogue
‘and %o furnish to‘Amocb and its representatives all

b . additional financial statements and all such other informa=-
© tien wi.th respect io. thelr respectivé businesses and

] affairs that Amoco-may rehéonably request. In addition,
Sun will not'ii‘y Amoco of all unusual operating problems

3 or developments in regard to Avisun and the Subsidiaries

which might arise from the date of this Agreement %o and
including the Closing Daﬁe.

(b) Between the date of this Agreeﬁent and the
Closing Date, .
(1) Sun will use its best efforts to
cause Avisun énd the Subsidlaries to preserve 'their

respective organizafions intact subject, however, to the

commitment of Sun to re-employ former Sun emplcoyees now

in the employ of Avisun who decline, because of the change --_

in ownership of Avisun contemplated by this Agreement, to -
remain with Avisun; _
. {2) Sun will cause Avisun and the Subsidiaries
*o conducu their business only in the ordinary course and

to Preserve thalpr going business unimpa..red,

(3} XNo change will be made in Avisun's

S =14
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certificate of Incorporation.or by-laws or Avisun's

authorized or issued capital stock;
(4) No cividend or other distribution or

payment will be made or declared in respect to the Avisun

shares; . ,
(5) The amcunt of indebtedness of Avisun
oging'to Sun shall not exceed $15,000,000;

(6) No increase will be made in the com-
pensation payable by Avisun or the Subsidiaries to any
director, officer, enpleyee or agent except normal Increases
to be granted by Avisun in 1967 not exceeding in the aggre- -

- " gate $250,000 and by Patchogue not excéeging $200,000 ;
' (7) No contract will bé entared. inte by or
on behalf of Avisun and the Subsidiaries except for those:
in the cordinary éourse of Susiness; B
‘ (8) sSun will deliver or cause to be'-
delivered to Amoco om the -Closing Date,
(1) As and to the extent requested
by Amoco, written resignations of all

officers and directors of Avisun at the

time of clos;ng; and

(11) A general release of all
¢laims which Sun or Claymont may ‘
have as of the Closing Date against
Avisun and the Subsidiaries, and .- -
directors, officers, agents and em- o
ployees of Avisun and the Subsldlaries

respectively; provided, however, that

b o et b et

there shall be excepted from such release’
Avisun's indebtedness to Sun to be guaran—

teed by Standard pursuant to Paragraph 1 (b)

-

pop g iy

i
.
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hereof,:Aviguﬁ’s gbmmitment fa'pay over ﬂhﬂ
to Sun fromiamounts to be¢ome dus from Aﬁisun

‘to Parker Pace Corporation any then unpaid
.principal or interest upen Parker Pace

Corporation’s 6% Promissory Note payable

to Sun or order due March 13, 1968 and
Avisun's.obligations to purchase propylenas

from Sunvpursgant to agreements in force .

‘on the Closing Date.

o,

(c) Sun'and Claymont will jeintly and severally

indemnify and save harmless Amoco, Avisun and Stanéard

"and the successors and assigns of each at all times
..after the Closing Date agaiast and in reépect of any damage

or deficiency resulting from any misrepresentation, breach

of warbanty or nonfulfillment of any agreement on the
part of Sun or Claymont under this Agreement or from

any misrepresentation in or omission from any certificate

or othexr instruﬁent furnished or toc be furnished to Amoco

- or Standard under this Agreement and against and in re-

spect of all actioﬁs, sults, proceedings, demands,
assessments, judgments,'costs and expenses Incldent to
any or all of the aforementioned; provided, however,

that Sun and Claymont will only be lisble to the extent

-

P

that all such damages or deficlencies exceed $100,000 in
tﬁe'aggregate. ) -///_

B

6. Conditions of Amoco.

The obligation of Amcco to purchase the Avisun

shares in accordance withk this Agreement shall be subject

to the Zuifilizent on or prior to the Closing Date of each

of the conditiéps set forth below or the walver therecf by
Amocos ‘

-16-
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(a) Each and all agreements and conditions of
Sun and clé:}mont to be performed by Sun or Claymont on or
bafore the Closing Date shall have been duly performed;
{b) There shall be delivered to Amoco,
. {1) Certificates of Sun and Claymont dated
the Closing Date to the effect that all the representa-
- K - gions and warranties of Sun a.nd Cla.ymont centained in
_ this Agreemen:b. or othez;wise made in writing pursuant o
. _this Agreement are true and correct on and as of the
' Closing Date with the sanme force and effec't as though
. then.méde ran'd that Sx;n and élaymont have(perfomed and
complied with all the obligations and conditions required
-by Ithis Agreemenj: to be performed or coﬁplied wlth by
them on or prior to the Closing Date;
(2) Complete and correct corporate minutes
a.nd. stock transferlbooks of Avisun; ) . .
) (3) Certified coples of resolutions duly -
adopted by the Boards' of Directors of Sun and {laymont
approving the execution and delivery to Amoco of this
Agreement and authorizing a.m'l consenting to the salae,

transfer and delivery of the Avisun shares.

L T, Conditions of Sun and Claymont.

' The obligation of Claymont o transfer the

Avisun shares hereunder is subJect to the delivery to it ~;
by fmeceo on or prior to the Clesing 'Date- of all the follow-
ing items or the waiver thereof by Sun: 7

B {2) Certified resolutions of the Board of Directors
of fmoco authorizing the execution and delivery of this .‘ ‘
Agresment and the Promissory Hotes to be‘delivered to ”

Claymont hereunder; and -

~AR200294 .
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. Company, Ltd.;-and

this Agreement.

¢ Standard authorizing the execution and delivery of this
]

" agreement.and the guarantee of the Amoco notes, the guaran-

cee of Amoco's assumption of the notes due FMC, the guaran- ’

tee of Avisun notes as provided in this Agreement, the
aséumpti¢n,°f sun's guaranty of Avisun's performance unde'r
'the Purchase and Joint Venture Agreesment with Parker Pace
cgrparatién and the guaranty of Avisgn'_s assumptlon of
Sun's g;;arant;v'of f,;h‘e yen ican to Chisso Polypro Fiber

(¢} Certified or cashiler's check fov $é0,000,000
payable to Claymont ; the valid and binding assumption by
Amoco of the promis.s'ory notes of Sun issued to FMC Corpora=

tion and the guarantee of the Avisun notes as provided in

+

this Agreement; and

(d) The Promissory Notes of Amoeo guar-a.m:eed by
Standard In the form of Exhibit A hereto, as provided in

- .8. Miscellaneous Agrecements.

“{a) Amoco agrees that at any time after the

Clesing Date upon Sun's request it will grant or cause Avisun

" .to grant to Sun or a wholly owned subsidiary of Sun a2 non-

exclusive, non-transferable license under the United States

-

patent rights and technology owned by Airisnn a3 of the Closing

Data to practice such rights and technology for the production

of polypropylene resins » $ilm and c¢color concentrates in the

United States, its possessions and territozfies at a reasonable

1'°-‘131W rate or rates at least as favorable to Sun as to any

then existing licensee of Avisun; providad, bowever, that in

the event Sun mapufactures polypropylene in Puerto Rico then

such license shall be royalty free except as to materials

501d or used in the United St;ates. :

"~ Oy
lf?quu
(b) Certified’resolutions of the Board of Directors
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" pation of the transactlions contemplated by this Agree-

‘ ) : .

b el B LY
(p) Sun and Claymont agree that from and after
the Closing Date they will not sell, license or disclose
11y owned subsidlaries of Sun with-

to others except who
out the prior written consent of Amoco any proprietary
technology or confidential information relating to such
technology evolved for or used in the business of Avisun
and its Subsidiaries as presently conducted except as .
. pequired by proper order of a court or administrative agency
7 of competent jurisdiction. )
(e) All representations and warranties of .

the parties to this Agreement shall survive the consum-

" ment and any investigations made by or on behalf of -
Am&co; 7 -

' (a) ~In the evenﬁ that a complaint is t;led by
gz;y governmental agency, commission or depaz't;nent on the
basis that the consummation of the transactions contem~
plated by this Agreement violatgs é.ny stater or federal
]:aw, the partles agee £fhat Amoco shall havg the sole
discretion to select its counsel, which counsel shall -
be in complate charge of the defense of all such liti-

< gation. Sun agrees ;‘u_lly to assist Amoco in the prepa-
ration and defense of such litigation. Each party shall -
be solely responsible for its respective expenses and
legal fees incurred in such defense. —

(e) Amoco and Standard shall have the ‘right o
on or before‘ the Clcsing Date by notice toc Sun to cane
cel this Agreement without penalty If on or before the
date of such notice (a) a complaint has been filed by
any governmental agency, commission or department

alle_gihz that the consummation of the tfanéa_ctions
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" diligence proceed with all actions as may be necessary .

. ¢erplated by this Agreement violates any state or
con -

federal 1aw; or (b) “Amoco and Sun ave informed by any

such governmehtal agency, commission or department

that such a complaint will or is likely to be filed.

If Amoco and Standard cancel this Agreement pursuant

to the provisions of this paragraph, none of the parties
shé.ll have any obligaticn to close the transactions

contemplated hereby and Amoco and Standard will return

" a1l documents theretofore furnished by Sun and Avisun.

'as provided or contemplated by thils Agreement.

{(f) The parties hereto shall with reasonable

‘to ¢onsummate the transactions contemplated herein and

" each p&ty shall use 1ts best efforts tow;rds that end.

{(g) Amoco and Standard and Claymont and Sun
each represents that 1t has not paid any brokerl or pald
or agreed to pay any brckerage fee or. commission to any
agent or broker for or on account of this Agreement,

' .(h) All notices or other communications re-
quirad or permitte'd“ hereunder shall be sufficlently

giyen 12 sent by certified or regilstered mail, postage

-
prépaid, addressed as follows:

To: AMOCO CHEMICALS CORPORATION
130 East Randolph Drive
Chicago, Illinois 40601 - -
Attention: Dr. Herschel H. Cudd . ~

and - - o
To: SUN OIL COMPANY
‘ 1608 Walinut Street

Philadelphia, Pennsylvania 19103 N
Attention: Mr. Chalmer G. Kirkbride _

(1) . It 4is understood and agreed that all under-

Standings and agreements heratofors made batween and among

~

- . -

~20- ‘ -
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parties are merged in thia Agreemen.. which alone fully
the
and completely expresses their Agreement.
o (§) This Agreement shall be binding upon and
3 : .
] shall 1}1ure to the benefit of the partiss hereto and their
. rgsﬁectiva successors and assigns.
*' (k) This Agreement may be executed in one or

. gore counterparts all of which taken together shall con-

stitute one instrument.

. - ... IN WITNESS WHEREOF, ‘the parties have executed

L 'thig Agreement aa.or the date first abova written.

_AMOCO CHEMICALS CORPORA‘I‘ION

) N T Y
R . Herschel H, Cudd, FPresident
.- Attest w <7 '

. u & /Tandy, Ass't. Secy.
: STANDARD CIL COMPANY

o .By /Q’fmw

J. E. Swearingen
ﬂ haiz'ma.n of Bo éa.ré.

.lttest-
. Earl W, Russell, Secy.

. T THE CLAYNONT INVESTMENT-COMPANY

. Jo ‘1‘. Wilson, J;( President
e .ltteat %ﬁ - /s

NN H. P. Davisﬂ./, Secretary
L SUN OIL comm

.,

. [ 2

- ' Robert G. Dunlop, President
1 At*.:est f? ;(j_ ‘
. /P Leech Ass‘t Secy. )
e
) — -
: -
~21- - '
"AR200298 a
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- principal amount of $16,466,000 1ssued to FMC corporation

* . assumed by THE CLAYMONT INVESTMENT COMPANY ("Claymont™).

- o . AMOGCO CHEMICALS CORPORATION

ASSUMPTION AGREEMENT (Req)
S January 3, 1968

AMOCO CHEMICALS CORPORATION (“Amoco™), a

" pelaware corporation, for value received, hereby assumes
. the obligations and liability of SUN OIL COMPANY ("Sun')
eviden‘ced by 13 promissory notes of Sun in the aggregate

.

under date of Jamuary 1, 1947, maturing successively on

-January 1 in the years 1969 through 1981 and heretofore .
'Amoco agrees to make all payments of principal and inter-

est 7on the notgs prompt:,ly when due,. and to indemnify and

nold Sun and Claymont harmless from any and all liability
(including but not limited to any costs, expenses or legal . -« .
fees) incurred or paid by Sun or Claymont as a result of

Amoco'’s failure so to do.

'By

Aftest:

Amcce's cbligations hereunder are hereby

wnconditionally guaranteed.

STANDARD OIL COMPANY.
.an Indiana ¢orporation

By

Attest, - - : -
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PROMISSORY NOTE .

cﬁicago » %llinols
» 1968

AMOCO CHEMICALS CORPORATION, a Delaware corpora-

" tion ‘(h.ereinafter called the "Company"), for value received,

nereby promises to pay to THE CLAYMONT INVESTMENT COMPANY,

a Delaware corporation, or ocrder, the prinecipal sum of

PU— i ¥

" upen surrender, hereof at the pr_incipal office of THE WILMING-

TON TRUST COMPANY, Wilmington, Delaware, wlth interest from

' the date hereof at the rate of six percent (%) per annum

(360 days) payable quarterly on April 3, July 3, October 3

‘and Janua.i'y 3 in each year. The Companjr may require exhibit

of this note for the purpose of placing thereon a si.gned p
recelpt for each payﬁzen\: of interest. [This note may not .
be prepaid.]’ »['I‘he Company reserves the right to prepay '
this ncte without penalty-at any time at its option after
Jamuary 3, 1572.1% .

In the event of a default 1in the payment or interest

due on this note and in the event said default continues

for g pertiocd of twenty (20) days after written notice there- »P

©f to the Company, then, at the opticn of the holder, exer— -

=i,

¢lsed during ‘such pericd of defa.u_lt, the entire principal
sum hereof and any accrued and unpaild interest hereon shall
irmediately become due and payable. Failure to exercise

d .

‘Insert applicable prepayment provision.

EXHIBIT B

i
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';his option shall not constibtute a walver of the right

o exercise the same in the event of any subsequent .
default. -In the event of any default in the payment
of any. amount due on this note, and if the same is
placed In the hands of an attorney-at«lew for ¢cl-
lection, the'COﬁpahy agrees'tc pay all cost of
collection. The Company hereby waives demand, notice

of dishonor, protest and notice of protest.

-

AMOCO CEEMICALS CORPORATION

3y

Fresident

Attest:

Payment of this note and all obligations of the
maker hereof are unconditionally guaranteed by the under-

signed, STANDARD OIL COMPANY, an Indlana corporation.

_ The holder of this note may, without notice and without

- releasing the liability of the undersigned hereunder,

elect zny remedy and compromise or-release any righfs
against, and grant extensions of time and any other
modifications %o, fhe maker of this note. In the event
of 2 default in any of the obligations undeyr this guaranty,
and if this note and this guaranty are placed in the hands
of an attorney-at-law for collection, the uﬁdersigned- '
agrees to pay all costs of collection on this guaranty.

STANDARD OIL COMPANY,
"an Indiana corporation

By

President

EXHIBIT B

i oge ¥
v

ORIGINAL
(Red)

\%‘
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PROMISSORY NOTE .
- ORIGINAL,

Philadelpbia, pennsPi¥ania
, 15868

- AVISUN CORPORATION, a Delaware corporation,
* (nereinafter called the "Gampany"), for value received,
nepeby promises to pay to SUN OIL COMPANY, a New J’ersey

corporation, or order, the principal sum of

Dollars ($ ) on __, 19__, upon
’ surrender hereof at the principal office of THE PHILADELPHIA-

mﬂon.u. BANK, Pniladelphia, Pennsylvania with interest from-
g the date hereof at the rate of six percent {6%) per annum
{360 days) payable c‘zuarterl;r on April 3, July 3, October 3
and January 3 in each year. The Company may require exhibit
af this note ;or the purpecse of placing thereon a signed '
receipt for each payment of.interest. " This note may not .
" be prepaid. '
In the evént of a default in the payment of inter-
sst dus on this note and in the event said default contin-
ues for a period of twenty (20) days after written notice
‘thereof to the c°mpa$y, then, at the option of the holder,
S sxercised during such period of default, the entire princi-
Pal sum hereof and any accrued and unpaid interest hereon
3hall immediately become due and payable. Failure to =
exerclse this option shall not constitute a waiver of the
T1BET to exercise the same in the event of any subsequent
default. In the event of any default in the payment of .
Y amount due on this note, and if the same 1s placed in’

the Tan
: ds of an attorney-at-law for collection, the

H
?
Company gcn , :
E‘ ¥ agrees to Pay all costs of collection. The Company
i

EXEIBIT ¢
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Attest:

" signed, STANDARD OIL COMPANY, an Indiana corporaticn.

- %Al " * -
oy waives demand, otice of dishonor, protest and
nere

o | ORIGINAL
notice or protest. . . o

AVISUN CORPORATION

- "By ‘
L 2resident

‘payment of this note and all obligations of the

' | paker hereof are unconditionally guaranteed by the under=

'

"lTne nolder of this note may, without notice and without

‘peleasing the liability of the undersigned hereundex s e

elect any réme'dy &'}.:ld compromise or release any rights

against, and grant extensions of time and any other

" meodifications to, the maker of this note. In the event

of a default in any of the obligaticns under this guaranty,
a.nd if this note a.nd this guaranty are pla.c.ed. in the hands )

of an attorney-at-law for collection » the undersigned

agrees t¢ pay all’ cos‘cs of ¢cllection on this guaranty.

STANDARD OIL COMPANY,
an Indiana corporation

. By

",

EXHIBIT C -
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" ASSUMPTION AGREEMENT

January 3, 1568

. ORIGINAL
{Red)

STANDARD OIL COMPANY ("Standard"), an Indlana

corporation,. for value received, hereby assumes the

guaranty heretofore made by SUN OIL COMPANY ("Sun®)

of performénce by Avisun cOrporation of 11;3 obligations

under the Purchase a.nd J‘oint Venture Agreement with

Eatchogue-?lymouth Corporation (now Parker Pace COrporation)

dated Octover 16, 1964. Standard agrees to honor and

tu.lriil such guaranty, and to indemnify and hold Sun harm-

less from any and all liability (including but not limited

.40 any costs, expenses or legal fees) incurréd or pald by ’

Sun as a result of Standard's failure so to do.

STANDARD OIL COMPANY,
an Indiana corporation

By

Atfest :

EXHIBIT D

T ewdAR200308 )




.
- e e,

AGREEMZNT

January 3, 1968

" ORIGINAL
Red)

AVISUN CORPORATION ("avisun"), a Delaware ‘corpora=-

alue received, f'xéreby assumes the obligations

* and nability of SUN OIL COMPANY ("Su.n") evidenced by a

certain letter of guaranty dated June 15, 1967 to First

Naﬁonal City Bank whereunder Sun unconditicnally guarane

" tees p
in the equivalent in yen of $1,465,000 and any renewals s @Xe

ayment by Chissc Polypro Fiber Co., Ltd., of 11:3 loan

tensions and modifications thereof. Avisun ag,rees to honor
y _.;nnd fulfill such guarantee ané to indemnify and hold Sun
' " ..a.rmless from a.ny and all liability (1nc1ud1n3, but not limited
o to any costs, expenses or ‘legal fees) 1ncurred. or paid by Sun
: as a- result ot Avisun‘s failure so to do, S

. "~ " AVISUN CORPORATION,

. . . - a Delaware corporation

Attest:

‘Avisun's obligations hereunder are hereby uncondi-

tienally guaranteed.. 7 - SR

| STANDARD OTL COMPANY, — ;
v . an Indiana corporation
-
By
Attest . . ‘ . .
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